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. LEASE
AGRE:’;.:ENT made s ontercd into this ... SEL .. duy of....0CtObeT 49 7%,

Lietvrcen

UNITED .nhs RAILVIAY LEASING COMPANY,
an Hlingis corporation, (hereinallar colled "idnited’’), and

MINNEA.POLIS _NORTHFIELD AND SOUTHERN RAILWAY

eremamunr eIy

A South Dakota Corporation
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(hereinafter catled *‘Lessee’).

RECITALS ~ S

Lessee desires to lease from United as Lessor certain railroad cars, hnremafter specnflcally
desugnatcd all upon the rentals and terms and conditions set forth in this Lease. .

e

AGREEMENT

e Y * ats
S Gredll

1. Lease of Cars. United agrees 10 lease 10 Lessee and Lessee agrees to and docs hereby
loase from United that nurnber of raitroad cars, of the type, construction and such other descrip-
tion (hereinafier referred to as the “'Cars”™) as is set forth in Exhibit A" attached hereto and by
this refercnce mads & part hareof. The Cars coverad by this Leese are those which shall be deliv-

ered 1o and zccepiod by Lessce pursuant 1o Paragraphs 2 and 3 harenf.  The Lease shall become

offective as to any Car immadiately upon its acceptaiice pursuant to Faragraph 3 hereof.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time 10 time in gieups of no less than JQN& UL United shall not be responsible for {eilure
1o deliver or delay in delivering Cars dug to casualiies and contingancies beyond its direct control,
such as, but not limited to, labor difiiculties, fire, delays and dufautis of carriers and car and mat-
crial suppliers; providod, hm«ﬁev&r élf in no event shall Lessee be obligated to accom delivery
of Cars after .. S 80UATY JU, L2702 mitial detivery shall b .06, - viiiereimiossieenensunsiens
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Thereafter, Lessen shall ba liable for, and shall pay or reimburse United for the payment of, all
costs, chargos and expinses of any kind whitsoover on account of or refuting to.switching. domie-
rane, detention, storane, transheriation or movement of Cars, incluaing specilically, but not exclu-
sively, freight and wul(,hum che 'rqr»s for movanent to and from Umtc i's p!nm at any time and for

BOY 1CAsSon.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail tratfic and shalt otherwise comply with the
description and/or specificatuons contained in Exhibit **A’; Lut Lessee shall be solely responsible
for determining that Cars are n proper condition for !owhnq and shipment. Within LLlvel .
days alter United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at ( dwemg pepriempsdapnmm ) {United’s plant)
{thy k hpoglaon ) * and accept or reject them as to condition,  Cars so inspected and any
Cars which Lessew does not elect to inspect shall be conclusively deemed 1o meet all requirements
of this Leave and any differences or discrepancies from specilied congition, construction, type,
equipment, or othenwise, are thereby warved by Lesses without further act on its part.  Lessee
shat issue and debver to Umnited. with respect 1o all Cars accepted as or deemoed horeunder to
meet the reguurements of s Lease, a Cerlificate of Inspecnhion and Acceptance in the form and
toxt attached hereto as Extutnt *'8°" and by thes reference made a part hereof,

* Stuke inapplicatie matenal in Paragraph 3. »
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8. Use and Possession. Trroughout the continuance of this Lease, so long as Lesses is not in
default hereunder, Legsse shall be entitled 10 possession of each Car from the date the Lease
becomes effective as to each Car and shall use such Car exclusively in its own service for the

transportation of . _Non=corrosive commoditries : (a} on its own
praparty o lines: or (b} upan the lings of any railroad or other person, firm or corporation in the -

usual interchange of tratfic; provided, however, that Lessee agrees that the Cars shall at atl times be '

used (i) in contarmity with the rules {"Operating Ruies' ) governing use, condition, repair and -
other matiars pertaining to the interchange of freight trattic. adopted. and in eftect from time 1o

time by the Association of American Railroads ("AAR'™ and any other organiration, association,

-agency or governmental authority, including the United States Department of Transportation,.
which may from time 10 time be responsible for or have authority to adaot Operating Rules: (i} in

compliance with the terms and provisions of this Lease; [iii) in a carefu! and prudent manner,

- solely for the purpose, in the sarvice and in the manner for which they were designed; (iv) only

‘within the continentai limits of the United States of America or in Canada, and (v} in such service

as will not employ more than ten percent (10%) of the Cars as part of any one (1) train.

" &, Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
*original term”) which shall commence on the date of delivery by United of the first Car, as
provided in Paragraph 2 hereof, and shall terminate _____ten . (.10 ) years
from the Average Date of Delivery unless sooner terminated in accordance with the grovisions of
this Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

{a} multiply the number of Cars delivered by United on each day by the number of days
elapsed between such day and the date of delivery of the first Car hereunder, then add all of
‘the products so obtained and divide by the total number of Cars so delivered; the quatient
-rounded out to the nearest whate number shall be added to the date of delivery of the first
Car, and the resulting date shall constitute the Average Date of Delivery; P

(b} the date on which deiivery of 2 Car shall be deermed 1o have been made will he the
day following delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be
conclusively deemed delivered to the Lessee on the earliest date shown on either of the
following: (i} a delivery receipt or other writing acknowledging delivery of a Car signed by the .
Lessee; or {ii) a bill of lading showing delivery to Lessee or to a railroad for the account of

Lessee, . ) si

6. ARental |3} Per Car. During the original term of this Lease, Lessee shall pay to United
- for each Car, commencing on the date of delivery thereof a rental of $330,00 per Car
per month . : E

(b) Adjustment. The rental provided in Paragraph 6(a) is comprised of a Constant Factor
ot $_310,00 . plus an initial Maintenance Factor of $ __40.00 . If the

- Prevailing Labor Rate established and in effect upon the expiration of each 60 month period from

and after the date hereof shall differ from the Current Labor Rate of $_14.24 , the

Maintenance Factor shall be adjusted to be the product ebtained by multiplying the Maintenance -

Factor by a fraction, the numerator ot which is the Prevailing Labor Rate and the denominator of
which is the Current Labor Rate; and the per Car rental shall be revised to be the sum of the

_ Constant Factor and the adjusted fv1aintenancc Factor. Any such adjustment shall be instituted by
notice from United to Lessce and shall take effect with respect 1o rents coming due next after the
date of such notice; provided, however, that no adjustment shall be made which wauld reduce the
Maintenance Factor below the initial Maintenance Factor, Notwwithstanding the foregoing, if
Lessee shall be served with a notice increasing the rents thereatter payable hereunder, Lessae may,
in lieu of paying such increased rents; elect by notice delivered to United within ten days after
receipt of United's natice, to stsel! perform or couse to be performed all Repair Work to Cars
required of the parves by Paragraph 9(al and (b)) heceot, and. upon such election, the rents
thareattor payvable por Car shall be and remain only the amount of the Constant Factor: and Lessee
shall be obhgated, at its own expense, to pertoem, or couse to be pertormed, all such Repair Work,
and United shall be released from and indemnified ananst all responsibility, cost and expense
therelor, : °

See Rider #1
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{c} Mileage Cradits. If pursuant 1o Exhibit A tha Cars baar United's reparting m
numbers, any miicaze Sayments paid or aliowed by ralircads on the Cars shall be the orogerty of
United, but United shall credit miteage payments actually recewsd by it during an AwOuntmg
Period (less taxes, othar than income texes, due or to become due on account therzof) against
rental then or thersaizer due under this Lease during such Aczounting Period: provided, hewever,
that during the term of this Lease the total of such credits shali not excead the towal rental payvadble
by Lessee and any credit unused st the end of each Accounting Period or unused at ine expiration
or termination of this L2ase shali be cancellzd. Lesses shail 50 use the Cars that their mileage under
ldad shall- be not less than their mitzage emply upon each radroad {not having a pudiished
exemption therefor in its taniff) over which the Cars shall move, inclyding movement to place of
delivery to Lesse2 herzunder and moverment to United upon termination or expiration of this
Lease, providad, however, that this undertaking shall not azply to the movernent of Cars over
Lessee’s own lings, Upsn notice from any railrpad, wheather received prior to or afier tzrmination
of this Lease, Lessze snall pay United as additional rental ail suns due on account oF all excess
empty mileage incurred on Cars at the rate established by the aprlicable railroad tariff.

rrarks and

8: Payment. Lessee shall make payment of all sums due hergunder to United in Chicago
funds at the address provided in Paragraph 21 hereof, or such other place as United may direct.
Rental payments shali be made monthly in advance on or before the 1st day of each month for

which such rental is due, except that the first full month’s payment shall include rental covering

any prior period of less than one month,

9. Title. United has or will have title to the Cars at the time they are delivered hereunder
W Lessee and Lessee snall not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cars except the rights herein expressiy granted to it as Lessee.

10. Maintenance — Substitution of Cars — Abatement of Rent. Lessee shall, during the
continuance of this Lease, promptly and with due diligence, keep and maintain the Cars in good -
working order and repair (ordinary wear and tear excepted) and make all replacements, changes. or
additions to the Cars or their equipment and appliances to the extent necessary or required from
time to time (ail of the foregoing being hereinafter referred to as maintenance or repair work},

{a) by the iInterchange Rules: and

{b) by applicable laws and reguiations of any state or govemmental body. mcludmg
specifically but not exclusively, the Interstate Commerce Commission,

except as otherwise provided in this Paragraph 10 and in Paragraph 17 with respect to Cars de-
stroyed or damaged beyond economic repair. Any parts, replacements or additions made to any
Car shall be accessions to such Car and title thereto shall be immediately vested in United with
out cost and expense to United, except as is hereafter provided. : .

United shall pay all bills for any maintenance or repair work performed to the Cars by Les-
see or by any foreign line railroad, provided that such maintenance or repair work is required under
Interchange Rules to be paid for by the owner of the Car and provided, further, that United shall
not beliable foror be obligated to pay for any costs in excess of the amounts chargeable 1o owners
of Cars without first obtaining such owners’ consent as provided in Rule 120 of the interchange
Rules. Upon receipt of written notice, from Lessee or any other person, firm Or corporation having
possession of a Car, specifying the Car number, extent and nature of maintenance or repair work
required thereto and that the estumated cost of such maintenance or repair work exceeds the
amounts chargeable to owners without consent under Rule 120, United shall thereupon have the
option to: {i) require Lessee to retum the specified Car f.o.1. to United's plant or, at no charge to
United, to hold some at designated places on its lines or an its property to permit United to make
or have made the necessary maintenance or repair work, (ii) authorize Lessee 10 make or have made
the necessary maintenance or repair work, or {iii) withdraw such Car {rom service and reguire its
return f.o.t. to United’s plant, if United, in its sole opinion, deems such Car unsuitable or uneco-
nomical for such maintenance or repair work, and Cars so withdrawn shall Be released from this
Lease,

United may. at any time and from time to time, replace any Cars withdrawn from service, as
ebove provided. or which are lost, stolen or destroyed as provided in Paragraph 17 hereof, with
Cars of like or similar specdications and such replacdement Cars shall be deemed to be subrect to
all terms.and conditions of this Lease as if the same had been originally delivered 10 Lessee at
the time and in the place of Coars for which they are subshituted. The parties shatl execute amend-
ments to thas Lease and such other or further documents o5 may e reagured by erther party nereto
to evidence the witharawal and refease of any Cars, au obove perontted, or W0 iachude iy sabsti-
tuted Cars withen the teonms and provisions of this Lease and of any other document under which
United hes assigned its nghts hereunder, as pemitted 1n Paragraph 21 hereof, '
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-Rental payments on any Car out of service for maintenance or repair work or by reason of
withdrawal by United sha!l abate from the fifth (Bth) day after the date on which the Car is ocut of
service until such Car or-a substituted Car is retumed to service by Lessee ar by delivery to Les-
-gee or to a foreign line raiiroad for the account of Lessee. In the evant renzal is 50 abated, then
if United so elects and notwitnsianding anvihing contained in Paragraph 5§ to the contrary, the orige
inal term of this Lease, as deterrmined in Paraaraph 5. shall be extenced as to all Cars covered by
the Lease (or such tesser number of Cars as may be arithmetically raguired) for such paricd of time
as is necessary to give United the total dollar amount of rental whicn it wouid have earnad curing

" -the original term of the Lease {aetermined by reference only to Parsirach 5) had no atatamant of-
rental occurred during such term.

13. Taxes and Other Levies, Lessee shall promptiy pay all taxes, assessments and other
-governmental charges. including sales, use or ad vaiorem t2xas levied o acsessed during the ¢on-
tinuance of this Lease upor the Cars or the interest of the Lessee tneren or any tharzsf or ugon
the use*or operation tnherecf or e earnings arising therefrom. anc if any lavy or assessmantis
made against United on account of any of the foregoing mearters or on account of its cwnersmp of
the Cars. exclusive. however, of any taxes on the rentals herein previded or the net income of
United therefrom {excert any such tax on rentals which is in substitution for, or relieves the Les- -
see from the payment of taxes which it would otherwise be obligatad to pay or reimburse as bere-
inbefore provided), Lessee will promptly pay o reimburse United for same: but the Lessee shall
not be required to pay the same 50 long as it shall in good faith and by appropriate legai or admin-
istrative proceedings contest the validity or amount thereof unléss thereby. 1 the judgement of
United, the rights or interests of United in and to the Cars will be materially endangered. in the
event any tax reports are required to be made on tne basis of individuzl Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-

tory to Umted

12. Lliens. Lesses shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or otherwise affect United's title, which arise out of any suit involving Lessee. or
any act, omission or failure of Lessee or Lessee’s failure 1o comply with the provisions of this’
Lease, and shall promptly discharge any such lien, encumbrance or legal process, except such as
fre permitted by Umted under Paragraph 11 hereof R o

i13. indemnity — Fatent Covenants. Lessee agrées 10 ndaanily Lniled and save it Hdime-

less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
{but not while in United's shop or possession) and without regard as to how such charge, l0ss,
-.claim, suit, expense or liability arises. including without limiting the generality of the foregoing,
whether it arises from latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claims
suit, expense or liability arising out of or on account of the use or incomoration by United upon
. delivery of a Car or upon the making of repairs thereto by United, of any invention or the infringe~
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit **A’* hereto. The indemnities and assumptions of liability heréin contained
shall survive the termination of this Lease. Each party shall. upon leaming of same, give the other

prompt notice of any claim or liability hereby indemnified against.

14. Warranty — Represemtations. Except as otherwise provided in Paragraph 9, United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
and United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warranty or representation. LUnited agrees to assign to
Lesseo such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shatl at Lessee's expense cooperate with kessee and take such
sction 8s may be reasonably requested to enable Lessee 1o enforce such rights. Lessee represents
that all of the matters set forth in Paragraph 22{a) through and including {e} shall ba and are true
and correct at all times that any Car becomes subject 1o this Lease.

15. Car Marking. Each Car upon dalivery will be distinctly. permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Extubit *"A°" and
with a legend on each side s letters not less than three-quarters inches (3°°) in height substan-
tially as follows:

UNITED STATES RAILWAY LEASING COMPANY
Lessor
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‘The. name of any assignee of United"s interest or trustee or mortgagee having an interest.in the
Car shall also appear if requested by United or such other party, or in lieu thereof United may aad
the followmg inscription: . .

Title .to this Car subjest to documents recorded
under Section 20{c) of inters:ate Commerce Act.

- Lessee shall immediately re,alan.e any such stenciling which may be removed, destroved or becor"e
illegible wholly er in part. Upon Lessee’s recuest United shall furn:sn a stencil wit e form of
the marks. numbers and legend. Except for the numpering and stenciling as provided herein, ana
such markings 2s Lessee desires to inqicate its interest nercuncgar. Lesseze shail iean tne Cars
free from any marking or labeling which mignt be interpreted as a ctaim of ownersnip thereof by
Lessee. or any party other than Unitad. :

6. Inspection — Inventory. During the continuance of this Lease, United shall have the
right, at its own cost and exoense. to inspect the Cars at any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, furnish

| (- Umted two (2) copies of an accurate inventory of atl Cars in service.

17. Loss. Thelt or Desiruction of Cars. In the event any Car is lost or stolen or is des-
troyed or damagad beyeond economic repair from any cause whatsoever, Lessee shall promptly and
fully inform United of such occurrence and shall within thinty (301 days after the date of such no-~
tice, pay to United, as liquidated damages in lieu of any further claim of United hereunder except
for accrued rent and such claims as arise or exist under Paragraphs 11, 12 and 13, an amount in
cash equal to:

{al the present worth., as hereinafter defined, of the total remaining rental for such
Car which would otnerwise accrue during the original term as defined in Paragraph 5, from
the date of such occcurrence to the last day of such term; plus

{b) the net scrap value, as hereinafter defined, for such Car.

. S S S T P AR TE S TR T R o.s.,, (N ited may elect in lieu of
the amount prov:ded in Paragraphs (a) and (b) to receive a sum equal to the settlement basis pro-
.vided by the interchange Rules. The present worth of the total remaining rental as used in this
Paragraph 17 (3) shall mean an amount equal to the rental discounted on a five per cent (5%) per
annun basis (compounded annually from the date of such occurrence to the end of the original
term). The net sctap value shall mean an amount in cash equal to the current quoted price per net
ton of No. ¥ Maovy Bailicad Melting Stew! Scrap, preveiling at LChipasn. Rllineis
J R PUPRT RN veverieeaeraas «ore.o 85 published in fron Age or other reputable industrial
journials, on the first day of the month preceding the menth in which pavment of -such net scrap
value is required to be made, multiplied by ...coviiieiiiiiiiiiiieieans tetreratseernarenunseansanentoransree
rereeraesaeaetneraetnrtterrtiaeranaras e EOTEY O i eieeees fevereenn B eee Ll ) tORS.
In the event any of the Cars are destroyed or damaged beyond economic repair on the line of Les-
see, United may, at its option, in lieu of receiving the net scrap value of such Cars, elect that Les-
see return such damaged or destroyed Cars to United either on wheels or in cars at such point on
Lessee’s line as United may designate. United shall make such election in writing within fifteen
(15) days after receiving Lessee’s notice that Cars have been destroyed or irreparably damaged.
This Lease shall continue in full force and effect irrespective of the cause, place or extent of any
damage. loss or destruction of any of the Cars, the risk of which shall be borme by Lessee; provid
ed, however, that this Lease shall terminate with respect to any Car which is lost, stolen or de-
stroyed or damaged beyond repair on the date United shall receive payment of the amount required
to be paid to it on account of such Car under this Paragraph 17.

18. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Cer (o:her than pursuant to Paragraph 17 hereof), Lessoe shall at its sole cost and expensa,

{8) torthwith surrender possession ot such Car to United in the condition required
by Paragrafh 10 hereof by dr‘llvcrmg same to United (at -its plant at ..Blue..lsland,.....

v dAINOLS ) (Mwh—p«mmmm
déewaty?; and

(b if United shall so request by written notice delivered prior to surrender of pos-
sossion of such Car as dbove provided, provide suitable storage for such Car for a period
of ninety (90} doays from the date of expiration or termination and inform United of the
place of storage and the reporting number of the Car there stored.

Delivery in starage shall constitute delivery of possession for the purpose of this Paragraph 18
and such storage shall be at the risk of United.  Upon terminatian of the S1OTAOL PErice or upon

3
request of United poor thereto, Lossee shal cduse the Cor o be trancported 1o Umited at the place
and in the mannes proveded on Paroege:

pho1B{ay. Untd the delivery O PESSESZTON 0 United gursuant
to Paragraph 18{a) or (b}, Lesses shall continue to pay cental at the rate being pad inued 13tely
prior o termination ar expiration, aod Lesses snatl, an addition, maene all ather Payments aod heep

all obhgations amd wenbrtamings reonred of Lesora under any ond ol provisiong of s Lease as
thoughy such termination or expiration had not occunied.
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, 19. Defauit. The term: 'event of default’ for the purpose hereof shall mean any one or.
moee of the following: ) . ,

V(a] non-payment by Lessee within thirty (30} days after the.same becomes dué of
any instalIment of rental or any other sum required ® be paid hereunder by lessee;-

{b) the Lessee shall default or fail for a period of thirty (30) days in the due ab-
servance or performance of any covenant, condition or agreement required to be observed
or performed on 1t5 part hersunder; ’ : ’

(c) @ decree or order shall be entered by a ¢ourt having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent. or approving as properly filed a petition
seexing reorganization, arrangement, adjustment or composition of or in respect of Lessee
under the Federal Bankruptcy Act or any other applicable Feceral or State law. or anpainting
a8 receiver, liquidator, assignee. trustee. segquestrator (or otner similar official} of the Les-
see or of any subsiantial part of its property, or ordering the winding up or liquidation of
its affairs, and the continuance of any such decree or order unstayed and in 2tfect for a
périod of thirty (30) days: . o

{d) the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to any action taken or
‘proposed to be taken in any rroceaings or action described in Paragraph 19 (¢). or the mak-
ing by Lessee of an assignment for the benefit of creditors, or the admission by it in writing
of its inability to pay its debts generally as they become due, or the taking of corporate
action by Lessee in furtherance of any such action.

- 20. Remedies. Upon the happening of an event of default, United. at its option, may:

{a} proceed by appropriate court action either at law or in equity for specific per-
formance by the Lessee of the applicable covenants of this Lease or 10 recover from Les-
see all damages. including specifically but not exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessee’s default or on account of United's enforce-
ment of its remedies hereunder;

{b) elect only to terminate the Lessee’s right of possession (but not to terminate the
Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac- .
~crued hereunder, or hereafter to accrue for the remaining term of the Lease, and. thereupon
-require Lasszee to deliver all such Cars 1o Unitad 2t any of it plants or to toke possession
itseif, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess. the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use reasorable efforts to retet the same .
or any part thereof to others upon a reasonable rental and such other terms as it may see
fit. The proceeds of any such reletting shall first be applied to the expenses [including
reasonable attorneys’ fees) of retaking. and reletting of the Cars and delivery to the new~
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. Lessee
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accent any proposed or
prospective lessee or other transaction, such matters being within United’s sole discretion
and determination. The election by United to relet the Cars and the acceptance of a new
tessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained;

{c) declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damaqges for loss of the bargain and not as penalty, a sum which
represents the excess of the present worth, 8t the time of such termination, if any, of the

" eggregate renta! which would have thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such pericd. Present worth is-to be computed in each case on the basis of afive per
cent {5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lease not terminated. In addition to the
foregoing. Unitod shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental;

(d) recover or take possession of any or all of the Cars and botd. possess and
enjoy the same, free from any right of the Lessee to use the Cars {or any purposes whatso-
ever.

< The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but

shall, where not by role of law inconsistent with each other, be cumulative and may be dvailed of
singly, in combination, or atl together and an any order, and shall be oon addition 1o ol ainaeg tone-
eches, i United™s favor exosting at faw or an equity. Tho Lessee aereby winves dny munilatory

requitomnents of faw now or hereatter in effect which might linut or modify any of the romsdies
herein provided to the extent that such wasver s permitted by law.

*
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21. Sublease and Assignrhenx. Lessaa shall have the right to sublease any of the Cars,
subject ar all times 0 the termé hereof, and each of the parties shall have the right to assign the
. Lease or their rights thereunder only as follows: o

fa)y allrights of United hereunder may be assignad, pledged, mnrtqaged transfarred
or otherwise disposad of erther i wnaole or in pant with or without notice to Lassaee, but
subject to Lessee’s riphis under this Lease.  H Unitad shall have given written notice to
Lessee stating e idzntity and post office address of any assignes entitled to receive fu-
ture rentals and any other sums pavable by Lessee nereunaer, Lessea shall thereafrer make
such payments ta the Cesigrated essignea. Lessee will not amend, alter or terminate this
Lease without the consent of the assignee while such assignment s in effect. The rignts
of any assignee or any party or parties on behalf of whom such assignee s acting shall
not be subject to any defense. set-off, counterctaim or recoupment whatsoever, whether
arising out of any breach of any obiigation of United hereuncer or by reason of any oiler
indebtedness or liability at any time owing by United to the Lessea:

. - {b Lessee shall not assign this Lease without the written consent of United pro-
vided, however, that Lessee may assign all of ns rights under this Lease to ancther rail-
road corporation which succeeds to all or substantiaily all of the assets and business of
‘the Lessee provided that such successor shall assume all of the obligations of the Lessee
hereunder.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertakings hereunder nor to impose any liability or under-
taking nereunder upon any such assignee or subiessee except as othermsa provided above or un-
less expressly assumed in writing by such sublessee or assignee,

22. Ovinion of Counsef. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counse! for United, or its assignee, which opinion shall be
to the effect that:

{a) Lessee is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, and has corporate power 1o enter into this

Lease and carry out its obligations thereunder;

{b) this Lease constitutes the legal, valid and binding obligation of Lessee, enfor-
-.-ceable in accordance with its terms;

{c) the Cars wnich arn then subject to the Lease are held by Lebbt“‘ urwder dﬂd
‘subject to the provisions of this Lease prior t0 any lien, charge or encumbrance in favor
of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by Lessee in accordance
with the terms of this Lease;

. {d) no recording. filing or depositing of this Lease, other than with the Interstate-
Commerce Commission, in accordance with Section 20(c) of the Interstate Commerce Act,
is necessary to preserve or protect the title of United or its assignee in the United States
of America; and

(e} no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder. .

23. Notice. Any notice required or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to: .

United 8t: 2200 East Devon Avenue
Des Plaines, 1ltinois 60018
or 8t such other address as United may from time to time designate by notice in writing, and to:

Lesseo at: Pence, Buildin 911 Hennepin Avenue

RTTITE S 2 LR

Minneapolis, Minnesota 55403

D T

or any such other place as Lessee may from time to time designate by notice in writing.

24, Recording of Lease. Prior to the delivery and acceptance of tha first Car, United in-
tonds, without expense to Lessee, to cause this Lease and any assignment thereof to be filed and
tecorded with the Interstate Commerce Commussion m accordonce with Section 20(c) of the Inter-
state Commerce Act. Lessee will from time o tune do and performy any other act and wifl execute
scknowledae. dehver, fde. remster and record (and will refile, rereaister or rerecord whenever
requiredt any and all further anstraments redunced by fasw or reasonably requestod by United, tor
the purpose of proper protection to the satsfaction of counsel for Umited, of 1ts vdde W the Gars,
or “for the purpose of carrying out the intennion of this Lease, Lwcept as haceinbetfore provided,
Lessee witl pay all costs, charpes and expenses inerdent o the Bihing, reblhing, registenneg, rerog-
tStenng. recarding ond rececordiong of any soch further anstooment o ncrdent t the takaney of ahy
such other acoon, and will furmrsn to United certvfrcates o other evidence of any such action,



o fee el this Loane ane! o rights st u‘wli\gmioﬁ.s haore-

undar shall b ] lvy thae Lees of the CU*.-.: of NMinois. The wrms of this Lease and the rights

and ¢liontions Gf g partics boreta moy not Lo changed or tonionied orally, bot only by egrees \
mant in vaiting signod by the perty agoinst vhom enforcemaat of such chonge of termination is

sought.

. 25.

26. Countosparts, This Lease myy b exccuted in any numbor of counterports, cach of
inat, and sush cowderpants tenother shall conuti-
1.

vhich so exocuiw] shail bo upeucd (0 boe au oriyg
tu;c it oee oo the same contiact, which shall Lo evidonued by any such signad count

27. Seveorability —Yaedvor, MWoany torm o provigion of this Leaso or the epplication thareof

10 any persons or circumstaaces sholl o any exoe woinvatid or unenforcesble, tho ramaindor of

Sthig Lesso or the arplication o cesh torm o pwQuiRion o presons or cilcumslances othor than

those s to vhich it s invoiid oo iaenic We shall not be affacted theraby, and each provision

of this Leaso shall be valid ond be enforcad 1o the fullost catent permitted by law. Fatiure of

United 10 o ercise any rights Locondor shall not constituie a waiver of any such right upon the
continuation o rceswrence of the situation or contingency giving rise to such right.

28. Torminglogy.  In constmfng any tanguags contained in this Lease, no reference shall
be made and no oigaificance oivan o parozranh titles, such titles be used only for convanience

of reference. Y.ohore the context so permits, the singalar shall includ: the plural and vice versa.

29. Paost Due Rental. Anyihing to the contrary herein containcd notwithstanding, any non-
payment of renials or other sun due hercundar, whether during the thirty {30) day period within
which a default may be cured or for a longer poriod, and whethor o net deemed & default or viola-
Stion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount -
cqual to scven per cent {75%) por anaum [or if such rote may not lewiully be charged, then the high-
est rate v.'nch may lawfully bs charged) of the overdue rentals for the period of time during which
they are overdue.

30. fenerit. Tho covenants, conditions el egrecments contained in this Lease shall bind

and inure to the benefit ¢f the parties, their successors and assicns {19 the extent permitted in

Paragraph 21 hereof) and the tom ‘United”” and the temn "Lc'u:(,e“ﬂ’*.an mean, respectivaly, all

of the foregoing persons who are at any time bound by the terms heredf. Without Himiting the gener-

. ality of the fosencing, the intlomnities of the Lescee contained in Ferrorase 13 hereof sha!l apply
’ to and inure 19 tae benefit of any assignec of United, and if such sssigree 15 & trustes under an : -
indentre undar which notes of United have boon issued in conncction ‘with the financing of the o

- Cars, then to zny holder of such notes. I :

IN VITNESS WHEREOF, WUnited and Lessee have duly executud tiis Lesse as of the day

.

and year first chove written.

UNITED 'STATES RAILYIEY lEl“dNG COPANY,
an llinois conoration
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STATE OF ILLINQIS
COUNTY OF COOK ™

On this &%

i Wu)‘m e 9--"-';:"1&{: before me personally
L)

3 I : cs-;dc»nt of  the
e *"&L'I,!. ﬁ.ﬂﬁ-' ,...u' P .wwti'ﬂ mé-rf’o me poerson-
ally known to be the '"" ... Secretary of said corporatlon, that the seal alfixed
to the foregoing instrumaent is the corporate scal of said corporation, that said instrument was
sighed and sealed on birhalf of said corporation by authority of its Board of Directors, and they -
acknow!edged that the exscution of the foregoing instrument was the free act and daed of said .

sppecred ..
to me porsonally known, vho bo mr;"‘w ma duly

*-«--&“

corporation. - . . - R
v , / ::)’ "\
. p y o
. ‘wa'"" ~ {lx L
: .ﬁi'" 7% g "‘m:-“”"‘"'"‘p

/ ,,- lﬂ' ,A‘ . ",‘:::-. “ﬁi’l ',v',ﬂ R
'!... wmqﬁ‘.dl.. -“/{-“‘L: ""1' @TI# 'ﬁ"u'ﬂ' nlﬂ#“v
) y

/ " No ta.ry e dé‘;ﬁc

m Eummmn Expmzs hoe u ms . f

STATcOF  MINNESOTA U
county of -+ HENWEPIN
On this ......L'ﬂ th...... day of ..... ...U'Qf-c@‘b@ﬁ“......... - 19..‘;.";!L....., before me personally

_appeared cieeveeeaiae. Do s I"‘:'.'L”’.‘”.'M.' ......... R T TP T PP RET TR SR
E abive Vice

10 me persom!l{ h\o.vn :
b L
Presidnt of Mt

veen veresnreas BNG L .
10 me porson!ly hnovn 1o be e oo ceieiircaeiceans Secretiry of said corporation, thot the
seal affixed 10 the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed axd seated on behall of said corporation by authority of its Bourd of Dircctors

and thay acknowledyed that the execution of the foregotng instrument was the fice act and decd of

)

S

-.-:. ”“4\:.-‘«.
[

soid compuration.

Notary I’u.)l:c
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lLease dated .

- 10 .-

EXHIBIT A"

October 9 74

Lteasing Company ("United'’) and . TSR RaaPa 0L LR LA &AL

TYPE OF CAR:

New
Used D

NUNSER OF CARS:

Southern Rallway

52" 5" Inside Length Box Cars, equipped with 16'
plug doors (two 8' doors per side), 70-ton trucks,
20" cushion underframe and Dual Alr Pak interior

equipment.

Fifty (50)

SREPORTING NUMBERS AND MARKS:

-MNS 50033 -~ 50082, inclusive

_SPECIFICATIONS DESIGNATED BY LESSEE:

-

Vhon United's rencliog macks e epecifiod, this 1 ease is subject to the xanting of all necrs-

Siny Conteentn

i, A ol

to such une Ly enrier, AALL oy other approval now oreneafter regaced by

s, OF L

daeatite o ondd recmilintrons,

Exterior paint and stencil to lessee specifications.



-per Car for eazch do

' -RIDER #1

Rider consisting of .one (1) page. attached to and made a part of Lease dated
e dgtober 9. s 19.74..... by and between United States Railway Leasing

Company {**United’) and ..M;nneapol:t.s. Nnxthfiield. =1, 7< ISRURONRORR {“"Lessee”).
: Southern Railway o

Materizl zrnd Laber Cost Escalation Clause

The rentai herein is based in part upon the cost of labor
and delivered mnterials incurred by mznufacturer in

manufazcturing the Cars. If, prior to the completiocon of .

manufacture of all the Cars, the manufacturer shall lncur
an increase in such costs of delivered materials or labor
or both over such costs prevailing as at the date hereof,

the rental providcd herein shall be inereased as herclinafter

set forth. Any increase in the manufacturer's cost of
delivered materials or laber or both for any part or all
of the Cars effective after the date hereofl but prior to
the completion of manufacture of 2il Cars shall be diviced
by the total number of Cars and the amount so obtained

.shall be called the "Car Cost Increase." The rental pro-

vided in Paragraph shall be increased by $ .0100
1lar (to the nearest dollar) of the Car

Cost IXncrease, and such increased rental shall be retro-
actively effective as to all Cars from the date hereof.

“As promptly as reasonably possible after completion of the

manufacture of all Cars, United will notify Lessee of the

Car Cost Increase and the increascd rental (including basis

for its computations) as well as of any amounts which are

owed to United on z2ceount of the retrcoctive zpplicaticn

- - - v b b Moo d -

of the increased rental to all Cars covered by the Lease.
Lessee shall make payment of any rental so due wlth the

i - next monthly rental payment due under the Lease.

s ' * o )”m“ﬁ' Py J United ........%...
EXECUTIVE VICE PRESIDENT

: 'rr; .
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